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ARTICLES OF INCORPORATION *
OF
PARRY AND ROMANI ASSOCIATES, INC.
To: 1The Department of Consumer and Regulatory Affalrs
Business Regulation Administration

Corporations Division, District of Columbia
Washlngton, District of Columbia

We the under31gned natural persons of the age of twenty-

“one (21) years or more, actlng .as incorporators of a

corporatlon under Sectlon 29-301 et seg. of the District of

Columbia Code (1981 edition, as amended), adopt the following

Articlés of Incofporatidn for such corporation:
FIRST: 'The‘name of the éorporation is Parry and Romani
Associates, Inc. v ‘;.. |
| SECOND: The perlod of its duration is perpetuai.
THIRD: The purpose or purposes for_which the
corporation is organiZed are: |
1. To generally engage in the rendefing of
consulting services in the field of legislative and
.regulatory affairs at the Federal, State and 1ocal 1eve1
| | 2. To exercise all such power and to do all
things that this corporation may_deem proper or convenient in
connection with any of the fofegoing purposes or otherwise,
or.that'may deem calculated, directiy or indirectly, to
imérove the interests of this corporation, and to do all
ﬁhings specified in Title 29-301 et seq. of the District of
Columbia Code {1981 edition, as amended) and to have and to

exercise all powers conferred by the laws of the Dlstrlct of
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Columbia.on corporations formed ﬁnder the laws puisuant to‘v
thch and under which thié corporation is formed, as suchv
laws are now in effect or may at any time hereafter be
amended, and to do any and all things hereinabove'sft forth
to the same extent and‘as»fully as natural persons might or
will do,‘either alone or in coﬁﬁection with other persons,
firms, associations or corporatiohs, and in any part of'the 
worla.'. | | ‘-'

) 3. To do anything perﬁitted by 8 29-301, et
seq. of the Disﬁribt of Columbia Code (1981 edition, as
amended) . |

FOURTH: ‘The aggregate number of shares which the
corporation is autho;ized to issue are~one thousand (1,000),
all of one clésé,ﬁéommon and having a par value of one dollar
$1.00) per share.

FIFTH: fhe pfeferences,‘qualifications, limitations;
and restrictions in respect to the shares of stock authorized
hereinabove areAthat such shareé shall be (i) subject to pre-
emptive rights as expressed in 8 29-323 of the District of
Columbia Code (1981 edition, as amended), and (ii) as

otherwise qualified, limited or restricted in accordance with

- the Bylaws or agreement(s) in which the corporation and/or

the sharehblders ére a party.

SIXTH: The corporation will not commence business

until at 1east.6ne thousand ($1,000.00) dollars has been

received by it as consideration for the iSSuance of shares.

_SEVENTH: There are no provisions limiting or denying
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~ to shareholders the pre~emptive right teo acquire additional

-shares of the_corporation except as expressed in subpart (i)

of Article FIFTH hereof.

EIGHTH: The provisions for ﬁhe regulation of the
internal affairs of the corporation shall be set forth in thé
Bylaﬁs,l . |

 NINTH: The address, including the street and number,
of the initial registered 6ffics of the corporation in the
District of Columbia is 1140 Connecticut Avenue,_N.W.; Suite

400, Washlngton, D C. 20036, and the name of the initial

‘ -reglstered agent at such address is Vernita C. Lyes. The
address, including street and number, where the corporatlon

- conducts its principal business is 1140 Connecticut Avenue,

N.W., -Suite 400, Washington, D.C. 20036. B g -
_TENTH£ . The number of directors constituting the.
initial board of directors of the.corporation is three (3)
and the names and addresses, including that number of the
pefsons who are to serve as directors until the first annual
meeting of the shareholders or until successors are elected
and shall quallfy, are:;
1. Thomas D. Parry 9912 Evenstar Lane
: : - Fairfax Statlon, Vlrglnla
22039
2. Romano Romani " 4224 East West Highway
Chevy Chase, Maryland
20815

3. PFPrederick H. Graefe 5109 Scarsdale Road
' Bethesda, Maryland 20816

. ' 3 _
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- ELEVENTH: The name and address, including street and

number, of each incorporator is:

1. Thomas D. Parry
2. Romano Romani
3. Nancy W. Parry

4. Elsie T. Romani

9912 Evenstar Lane
Fairfax Station, Virginia
22039 '

4224 East West Highway‘
Chevy Chase, Maryland

20815

9912 Evenstar Lane
Fairfax Station, Virginia
22039 :

4224 East West Highway
Chevy Chase, Maryland
20815 :

IN WITNESS WHEREOF, the underéigned being the persons

hereinabove named as the incorporators, have signed these

Articles of Incbrporation on this 26:h»day‘of January, 1984.

“_ District of Columbia

‘City of Washington
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Before me, a Notary Public¢ in and for the jurisdiction
aforesaid, personally appeared and known to me to be Thomas
'D. Parry, Romano Romanl, Nancy W. Parry and Elsie T. Romani,
who. each acknowledged in my presence that the facts and
matters set forth in these Articles of Incorporatlon are true

and correct, this lgth day of October, 1987.

Carmen Guzman Lowrey
A Notary Public for the
- District of Columbia
My Commission Expires 3/31/91

» ‘
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'BYLAWS
OF

PARRY AND ROMANI ASSOCIATES, INC.

ARTICLE 1
OFFICES
Section-:1%w Re glstered Office. The registered office of the

" Corporation shall be at 1140 Connecticut Avenue, N.W,, Suite 400,
Washington, D.C. 20036 ,

v »Section'za' Additional Offices., The Corporation may also have
offices at such other places, both within and without the District
of Columbia, .4s the Board of Directors may from time to time determzne
or as the business of the Corporation may require.

ARTICLE II

‘_MEETINGS_OF STOCKHOLDERS

Section 1. Time and Place. A meeting of stockholders for any
- purpose may be held at such time and place, within or without the
District of Columbia, as the Board of Directors may fix from time to
time and as shall be stated in the notice of the meetlng or 1n a
duly executed waiver of notice thereof.

Sectionv2. Annual Meeting. Annual meetings of stockholders, '
commencing with~the year 1984, shall be held on the first Monday of
October, if not a legal holiday, or if a legal holiday, then on the
next secular day following, at 2 p.m., or at such other date and
' time as shall, ‘from time to time, be designated by the Board of
Directors and stated in the notice of the meeting. At such annual
meeting, the stockholders shall elect a Board of Directors and trans-
act such other business as may properly be brought before the meeting.

Section 3,  Special Meetings. Special meetings of the stock~
holders, for any purpose or purposes, unless otherwise prescribed by,
statute or by the Articles of Incorporation, may be called by the
Chairman of the Board, if any, the President, the Board of Directors
or the holders of one-fifth (1/5) or more the shares of capital
stock of the Cotrporation 1ssued and outstanding and entitled to vote
at any such meeting.

‘Section 4. ’Notices of Annual and Special Meetings. Except as
otherwise provided by law, the Articles of Incorporation or as other-
wise set forth herein, written notice of any annual or special meeting
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of stockholders, stating the place, date and time thereof and, in
.the case of a special meetlng, the purpose or purposes for which the
meeting is called, shall be given to each stockholder entitled to
vote at such meeting not less than 10 or more than 50 days prior to
the meeting. Notice of any meeting of stockholders (whether annual
or special) to vote upon a plan of merger or consolidation to which
the Corporation is to be a party shall be given to each stockholder
entitled to vote at such meet1ng not less than 20 nor more than ‘50
days prior to such meetlng. : :

Sectlon 5. Pre31d;gg Officer; Order of Business.

{a) Meetings of stockholders shall be presided over by
the Chairman of the Board, if any, or, if he is not present (or, if
there is none), by the President, or, if he is not present, by a
Vice President, or, if he is not present (or, if there is. none), by
such person who may have been chosen by the Board of Directors, or,
if none of such persons is present, by a chairman to be chosen by
the stockholders owning a majority of the shares of capital stock

. of the Corporation issued and outstanding and entitled to vote at

the meeting and who are present in person or represented by proxy.
The Secretary of the Corporation, or, if he is not present, an.
Assistant Secretary (or, if there is none), or, if he is not present,
such a person as may be chosen by the Board of Directors, shall act
as secretary of meetings of stockholders owning a majority of the
shares of capital stock of the Corporation issued and outstanding
and entitled to vote at the meeting and who are present in person or
‘represented by proxy shall choose any person to act as secretary of
the meeting. .

(b) The following order of business, unless otherwise
ordered at the meeting by the chairman thereof, shall be observed as
far as practicable and consistent with the purposes of the meeting:

i. Call of the meeting to ofder{ (
2. Presentation of proof of mailing of the

notice of the meeting and, if the meeting

is a special meeting, the call thereof.
3. Presentation of proxies.

4, Announcement that a quorum is present.

5, Reading and approval of the minutes of the
previous meeting.

6. Reports, if any, of officers.
. _ | .
7. Election of directors, if the meeting is
an annual meeting or a meetlng called for
that purpose. :

- -
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8. Consideration of the specific purpose or
- purposes for which the meeting has been
called (other than the election of directors),
if the meeting is a special meeting.

9. Transaction of such other business as may
properly come before the meeting.

10. Adjournment.

Section 6. Quorum Adjournments., The holders of a majority of
the shares of capital stock of the Corporatlon issued and outstanding
and entitled to vote thereat, present in person or represented by
' proxy, shall be necessary to, and shall constitute a quorum for, the

transaction of business at all meetings of the stockholders, except
as otherwise provided by law or in the Articles of Incorporation.

‘If, however, a quorum shall not be present or represented at any
"meeting of stockholders, the stockholders entitled to vote thereat,
present in person or represented by proxy, shall have the power to
adjourn the meeting from time to time, without notice of the adjourned
meeting of the time the adjournment is taken, until a quorum shall

be present or represented. Even if a quorum shall be present or
represented at any meeting of the stockholders, the stockholders
entitled to vote thereat, present in person or represented by proxy
shall have the power to adjourn the meeting from time to time for
good cduse; without notice of the adjourned meeting if the ‘time and
place thereof are announced at the meeting at which the adjournment
is taken, until a date which is not more than 30 days after the date
of the original meeting. At any such adjourned meeting, at which a
quorum shall be present in person or represented by proxy, any business
may be transacted which might have been transacted at the meeting as
‘originally called. If the adjournment is for more than 30 days, or
"if after the adjournment a new record date is fixed for the adjourned
meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote thereat.

Section 7. Voting. :

(a) At any meetlng of stockholders, every stockholder
hav1ng the right to vote shall be entitled to vote in person or by
proxy. Except as otherwise provided by law or the Articles of
Incorporation, each stockholder of record shall be entitled to one
vote on each matter submitted to a vote for each share of capital
stock registered in his name on the books of the Corporation.

(b)) All elections shall be determined by a plurality.
vote, and except as otherwise provided by law or the Articles of
Incorporation, all other matters shall be determlned by a vote of a
majority of the shares present in person or represented by proxy and
voting on such other matters.
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Section 8, Action by Consent. Any action required or permitted
by law or the Articles of Incorporation to be taken at any meeting
of stockholders may be taken without a meeting, without prior notice
and without a vote, if a written consent, setting forth the action
so taken, shall be signed by all of the stockholders entitled to
vote with respect to the subject matter thereof.  Such written consent

"shall be filed with the minutes of meetings of stockholders,

ARTICLE III

DIRECTORS

Section 1. 'Generaleowers: Number; Tenure. The business and
affairs of the Corporation shall be managed by the Board of Directors,

~ which may exercise all powers of the Corporation and perform all lawful

acts and things which are not by law, the Articles of Incorporation

or these Bylaws directed or required to be exercised or performed by
the stockholders. The number of directors of the Corporation shall

be 3, The directors shall be elected at the annual meeting of the

" stockholders, except as provided in Section 2 of this Article, and

each director elected shall hold office until the next succeeding
annual meeting of the stockholders or until his successor shall have
been elected and qualified, Directors need not be stockholders or
residents -of the Dlstrlct of Columbia.

'Section_z. Vacancies. Except as otherwise provided by the
Articles of Incorporation, any vacancy occurring in the Board of

- Directors for any cause other than by reason of an increase in the

number of directors, may be filled by a majority vote of the remaining
directors, although less than a quorum. Any directorship to be

filled by reason of an increase in the number of directors may be
filled by election at an annual meeting of stockholders or at a

special meeting of stockholders called for such purpose. Each director
so chosen shall hold office until the expiration of the term of his
predecessor in office. If there are no directors in office, any
officer or stockholder may call a special meeting of stockholders in
accordance with the provisions of the Articles of Incorporation or
these Bylaws, at which meetlng such vacancies shall be filled.

Section 3. Removal. ResigAatlon.

{a) Except as otherwise provided by law or the Articles
of Incorporation, at a special meeting of stockholders called expressly
for that purpose, any director may be removed, with or without cause,

by a vote of stockholders holding a majority of the shares entltled :

to vote, at an electlon of directors.
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' (b) Any director may resign at any time-'by giving
written notice to the Board of Directors, the Chairman of the Board,
if any, the President or the Secretary of the Corporation. Unless
otherwise specified in such written notice, a resignation shall take
effect upon delivery thereof to the Board of Directors or the designated
officer, It shall not be necessary for a re31gnat1on to be accepted
before it becomes effective,

Section 4, Place of Meetings. The Board of Directors may hold
meetings, both regular and special, either within or without the
District of Columbia as may be provided by resolutlon adopted by a
majority of the Board of Directors.

Section 5. Annual Meeting, The annual meeting of each newly-
elected Board of Directors shall be held immediately following the
annual meeting of stockholders, and no notice of such meeting shall
" be necegsary .to the newly—elected directors in order legally to
constitute the meeting, provided a quorum shall be present.

Section ‘6. Regulaf Meetings. Additional regular meetings of
the Board of Directors may be held without notice, at such time and
place as may from time to time be determined by the Board of Directors,

Section 7. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board, if any, or
President on at least 2 days' notide to each director, if such notice
is delivered personally or sent by telegram, or on at least 3 days'
notice if sent by mail. Special meetings shall be called by the }
Chairman of the Board, if any, President or Secretary in like manner
and on like notice on the written request of one-half or more of
the number of directors then in office. - Any such notice need not
state the purpose or purposes of such meeting except as provided in
"Article XI,

Section 8. Quorum; Adjournments. Except as may be otherwise
specifically provided by law or the Articles of Incorporation, at
all meetings of the Board of Directors, a majority of the number of
directors fixed by these Bylaws shall constitute a quorum for the
transaction of business, and the act of a majority of the directors
present at any meeting at whzch there is a quorum shall be the act
- 0of the Board of Directors. If a quorum is not present at any meeting
of the Board of Directors, the directors present may adjourn the
meeting, from time to time, without notice other than announcement
at the meeting, untll a quorum shall be present, :

Sect1on 9. Compensatlon. Directors shall be entitled to such
compensation for their services as directors, officers or otherwise
and to such reimbursement for any reasonable expenses incurred in
- attending directors' meetings as may from time to time be fixed by
the affirmative vote of a majority of the directors then in office,
‘irrespective of any personal interest of any director. The compensation

-G
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of directors may be on such a basis as is determined by the Board of
Directors. Any director may waive compensation for any meeting.

Section 10, Action by Consent. Any action required or permitted
to be taken at any meeting of the Board of Directors may be taken
without a meeting if a written consent setting forth the action so
to be taken shall be signed by all members of the Board of Directors.
Such written consent shall be filed with the minutes of its proceedings.

'ARTICLE IV '

COMMITTEES

"~ Section 1. Executive Committee. The Board of Directors may,
by resolution adopted by a majority of the number of directors fixed
by these Bylaws, designate 2 or more directors to constitute an
Executive Committee, one of whom shall be designated as Chairman of
the Executive Committee, Each member of the Executive Committee o
shall continue as a member thereof until the expiration of his term
" as a dlrector, or his earller re51gnat10n, unless sooner removed as
a member or a director. :

Section 2. Powers. The Executive Committee shall have and may
exercise, to the extent provided in the resolution specified in
Section 1 of Article IV and as limited by law, all of the rights, -
powers and authority of the Board of Dzrectors.

_ Sectlon 3. _Procedure; Meetings. The Executive Committee may
fix its own rules of procedure and shall meet at such times and at
such place or places as may be provided by such rules or as the
members of the Executive Committee shall provide. The Executive
Committee shall keep regular minutes of its meetings and deliver
such minutes to the Board of Directors.

The Chairman of the Executive Committee, or, in his absence, a
‘member of the Executive Committee chosen by a majority of the members
present, shall preside at meetings of the Executive Committee, and
another member thereof chosen by the Execut1ve Committee shall act
as Secretary of the Executive Committee.

Sectlon 4, Quorum. A majority of the Executive Committee shall
.constitute gquorum for the transaction of business, and the affirmative
vote of a majority of the members thereof shall be requ1red for any
action of the Executive Committee..

Section 5, Other Committees, The Board of Directors, by reso-
lution adopted by a majority of the directors at a meeting at which
a quorum is present, may appoint such other committee or committees
as it shall deem advisable and with such limited authority as the
Board of Directors shall prescribe, S

-6
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Section 6. Vacancies; Changes, Discharge. Thé Board of Directors
shall have the power at any time to fill vacancies in, to change the
membership of, and to discharge any committees.

" Section 7. Compensation. Members of any committee shall be

‘entitled to such compensat1on for their services as'members for

expenses incurred in attending committee meetings as may from time
to time be fixed by the affirmative vote of a ma30r1ty of the directors
then in office., Any member may waive compensation for any meeting.

Section 8, Action by Consent., Any action required or permitted
to be taken at any meeting of any committee of the Board of Directors
may be taken without a meeting if a written consent setting forth
the action so to be taken shall be signed by all members of such
committee, Such written consent shall be filed w1th the m1nutes of
the proceedlngs.

- ARTICLE V

NOTICES

Section 1. Form; Delivery. Whenever, under the provisions of
law, the Articles of Incorporation or these Bylaws, notice is required
to be given to:any director or stockholder, it shall be construed..to
mean personal notice unless otherwise specifically provided, but =
such notice may be given in writing, by mail, addressed to such
director or stockholder, at his address as it appears on the records
of the Corporation, with postage thereon prepaid. Such notices
shall be deemed to be given at the time they are deposited in the
United States mail addressed as aforesaid with postage thereon prepaid.
Notice to a director or stockholder may also be given personally or
by telegram sent to his address as it appears on the records of the

Corporat1on.

Section 2. Waiver; Effect of Attendance. Whenever any notice
is required to be given under the provisions of law, the Articles of
Incorporation or these Bylaws, a written waiver thereof, signed by
the person or persons entitled to such notice, whether before or

after the time stated therein, shall be equivalent to the giving of

such notice. 1In addition, any stockholder who attends a meeting of
stockholders in person, or is represented at such meeting by proxy,
or any director who attends a meeting of the Board of Directors, or
any member of a committee who attends a meeting of such committee,
shall be deemed to have had timely and proper notice of the meeting,
unless such stockholder (or his proxy), director or committee member
attends for the express purpose of objecting to the transaction of
any business because the meeting is not lawfully called or convened.
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ARTICLE VI

OFFICERS

Section 1. Designations. The officers of the Corporation shall:
"be chosen by the Board of Directors and shall consist of a President,
a Secretary and a Treasurer, The Board of Directors may also choose
a Chairman of the Board, a Vice President, one or more Assistant
Secretaries and/or Assistant Treasurers and other officers and/or
agents as it shall deem necessary or appropriate. The election or.
appointment of any officer of the Corporation shall not of itself
create contract rights for any such officer. All officers of the
Corporation shall exercise such powers and perform such duties as
may be provided in these Bylaws or as shall from time to time be
determined by resolution of the Board of Directors not inconsistent
with these Bylaws.

Section 2. Term of Office; Removal. The Board of Directors at
its annual meeting after each annual meeting of stockholders shall

choose a President, a Secretary and a Treasurer. The Board of Directors

may also choose a Chairman of the Board, one or more Vice Presidents,
one or more Assistant Secretaries and/or Assistant Treasurers, and
such other officers and agents as it shall deem necessary or appro-
pr1ate. Each officer of the Corporation shall hold office until his
succéssor is chosen and shall qualify. Any officer or agént elected
or appointed by the Board of Directors may be removed at any time by
the Board of Directors whenever, in its judgment, the best interests
of the Corporation will be served thereby. Such removal shall not
prejudice the contract rights, if any, of the person so removed,

Any vacancy occurring in any office of the Corporation may be filled
for the unexpired portion of the term by the Board of Directors.

Section 3, Compensation. The salaries of all officers of the
Corporation shall be fixed from time to time by the Board of Directors
and no officer shall be prevented from receiving such salary by
reason of the fact that he is also a director of the Corporation.

Section 4. The Chairman of the Board. The Chairman of the
Board (if the Board of Directors so deems advisable and selects one)
shall be an officer of the Corporation and, subject to. the direction
of the Board of Directors, shall perform such executive, supervisory
and management functions and duties as may be assigned to him from
‘time to time by the Board. He shall, if present, preside at all
meetings of stockholders and of the Board of Directors. :

Section 5. The President.

' {a) The President shall be the chlef executive officer
of the Corporation and, subject to the direction of the Board of
Directors, shall have general charge of the business, affairs and.
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property of the Corporation and general supervision over its other
officers and agents. In general, he shall perform all duties inci-
dent to the office of President and shall see that all orders and
resolutions of the Board of Directors are carried into éffect. 1In

~addition to and not in limitation of the foregoing, the President

shall be empowered to authorize any change of the registered office
or registered agent (ox both) of the Corporatlon in the District of
Columbia.. '

{b) = Unless otherwise precribed by the Board of Directors,
the President shall have full power and authority on behalf of the
Corporation to attend, act and vote at any meeting of security holders
of other corporations in which the Corporation may hold securities.

At such meeting the President shall possess and may exercise any and.

all rights and powers incident to the ownership of such securities
which the Corporation might have possessed and exercised if it had
been present. The Board of Directors may from time to time confer
like powers upon any other person oOr persons.

" Section 6, -The Vice Pre51dents. The Vice President, if any
{or in the event .there be more than one, the Vice Presidents in the
order designated, or in the absence of any designation, in the order
of their election) shall, in the absence of the President or in the
event of his disability, perform the duties and exercise the powers
of the President and shall generally assist the President and perform
such other duties and have such other powers;as may from time to
time be prescribed by the Board of Directors,

Seétion,?.' The Secretary. The Secretary shall attend all
meetings of the Board of Directors and all meetings of stockholders

and record all votes and the proceedings of the meetings in a book

to be kept for that purpose and shall perform like duties for the
Executive Committee or other committees, if required., He shall
give, or cause to be given, notice of all meetings of stockholders
and special meetings of the Board of Directors, and shall perform
such other duties as may from time to time be prescribed by the
Board of Directors, the Chairman of the Board or the President. He
shall have custody of the seal of the Corporation, and he, or an

‘Assistant Secretary, shall have authority to affix the same to any

instrument requiring it, and, when so affixed, the seal may be attested
by his signature or by the SLgnature of such Assistant Secretary. :
The Board of Directors may give general authority to any other officer .
to affix the seal of the Corporation and to attest the affixing ‘
thereof by his signature.

Seétion_B. The Assistant Secretary. The Assistant Secretary,

-if any (or in the event there be more than one, the Assistant

Secretaries in the order designated, or in the absence of any design-
ation, in the order of their election) shall, in the absence of the

" Secretary or in the event of his disability, perform the duties and
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~exercise the powers of the Secretary and shall perform such other

duties -ahd have such other powers as may from time to time be pre-
scribed by the Board of Dlrectors. ’ : :

Section 9. The Treasurer. The Treasurer shall have the custody
of the corporate funds and other valuable effects, including securities,
and shall keep full and accurate accounts of receipts and disbursements
in books belonging to the Corporation and shall deposit all monies
and other valuable effects in the name and to the credit of the
Corporation in such depositories as may from time to time be designated

. by the Board of Directors., He shall disburse the funds of the

Corporation as may be ordered by the Board of Directors by taking:
proper vouchers for such disbursements, and shall render to the

~Chairman of the Board, the President and the Board of Directors, at
~regular meetings of the Board, or whenever they may require it, an

account of all his transactions as Treasurer and of the financial
condition of the Corporation.

" Section 10, The Assistant Treasurer. The Assistant Treasurer,
if any {(or in the event there shall be more than one, the Assistant
Treasurers in the order designated, or in the absence of any design-
ation, in the order of their election) shall, in the absence of the
Treasurer or in the event of his disability, perform the duties and
exercise the powers of the Treasurer and shall perform such other
duties and have such other powers as may from time to time be pre-
scr1bed by the Board of Directors.” :

ARTICLE VII
INDEMNIFICATION OF CERTAIN PERSONS

. Section 1, Power to Indemnify, The Corporation shall have the
power to indemnify any person who was or is a director or officer of
the Corporation and who was or is a party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative by reason of the fact that he is or
was a director or officer of the Corporation or is or was serving at
the reguest of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or

other enterprise, against expenses (including attorneys' fees),

judgments, fines and amounts paid in settlement actually and reasonably
incurred by him in connection with such action, suit or proceeding

if he acted in good faith and in a manner he reasonably believed to

be in or not opposed to the best interests of the Corporation and,

~with respect to any criminal action or proceeding, had no reason to

believe -his conduct was unlawful. The foregoing shall not apply to
matters as to which any such person shall be adjudged in such action,
suit or proceeding to be liable for negllgence or misconduct in the
performance of duty..

-10~
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Section 2. Mandatory Indemnification, To the extent that any
person specified in Section 1 of this Article has been successful on
the merits or otherwise in the defense of any such claim, issue or
matter therein, he shall be indemnified against expenses (1nclud1ng
attorneys' fees) actually and reasonably 1ncurred by him in connection
therewith,

Section 3. Determination of Indemnification. Any indemnifi-
cation under Section 1 of this Article {(and, as to which, Section 2
of this Article is not applicable) shall be made by the Corporation
only as authorized in the specific case upon a determination that
indemnification of the appropriate person is proper in the circum-

- stances because he has met the applicable standard of conduct set

forth in Section 1 of this Article. Such determinatin shall be made
(1) by the Board of Directors by a majority vote of a guorum ConSLSting
of directors who were not parties to such action, suit or proceeding,
{2) if such a quorum is not obtainable, or, even if obtainable, a
quorum of disinterested directors so directs, by independent legal
counsel in a written opinion, or (3) by the stockholders.

. ARTICLE VIII

STOCK CERTIFICATES

Section 1. Registration or Transfer. Except as otherwise pro-
vided by law, upon surrender to thé Corporation or any transfer
agent of the Corporation of a certificate for shares duly endorsed’
or accompanied by proper evidence of succession, assignment or auth-
ority to transfer, it shall be the duty of the Corporation or its

transfer agent to issue a new certificate to the person entitled

thereto, to cancel the old certificate and to record the transaction
upon its books.

Section 2. Registered Stockholders,

(a) Except as otherwise provided by law, the Corporation.
shall be entitled to recognize the exclusive right of a person who
is registered on its books as the owner of shares of its capital
stock to receive dividends or other distributions and to vote as
such owner, and to hold liable for calls and assessments a person

‘'who is registered on its books as the owner of shares of its capital

stock. The Corporation shall be bound to recognize any equitable or
legal claim to or interest in such shares on the part of any other
person.

. (b) If a stockholder desires that ‘notices and/or dividends
shall be sent to a name or address other than the name or address '
appearing on the stock ledger maintained by the Corporation (cor by

- the transfer agent or registrar, if any), such stockholder shall

-11-

Received by NSD/FARA Registration Unit  09/04/2012 4:47:17 PM



Received by NSD/FARA Registration Unit 09/04/2012 4:47:17 PM

have the duty to ﬁotify the Corporation (or the transfer agent or
registrar, if any), in Writing, of such desire. Such wrltten notice
shall specify the alternate name or address to be used,

Section 3.. Record Date. In order that the Corporation may
“determine the stockholders of record who are entitled to notice of
or to vote at any meetlng of stockholders or any adjournment thereof,
"or entitled to receive payment of any dividend or other dlstrxbutlon,
or to make a determination of the stockholders of record for any
other proper purpose, the Board of Directors may, in advance, fix a
.date as the record date for any such determination., Such date

shall not be more than 50 days before the date of any such meeting,
nor more than 50 days prior to the date of any other action., For
‘the purpose of determining stockholders entitled to notice of and to
vote at any meeting of stockholders, such date shall not be less
than 10 days immediately preceding such meeting. A determination of
stockholders of record entitled to notice of or to vote at a meeting
of stockholders shall apply to any adjournment of the meeting taken
pursuant to Section 6 of Article II; provided, however, that the
Board of Directors may fix a new record date for the adjourned meeting.

Section 4. Lost, Stolen or Destroyed Certificates., The Board
of Directors may direct a new certificate to be issued in place of
any certificate theretofore issued by the Corporation which is claimed
to have been lost, stolen or destroyed, upon the making of an affidavit
of that fact by the person claiming the certificate of stock to be: -
lost, stolen or destroyed. When authorizing such issue of a new
certificate, the Board of Directors may, in its discretion and as a
condition precedent to the issuance thereof, require the owner of
such lost, stolen or destroyed certificate or his legal representative,
to advertise the same in such manner as it shall require and/or to
give the Corporation a bond in such sum, or other security in such
form, as it may direct as indemnity against any claim that may be
made against the Corporation with respect to the certlflcate claimed
to have been lost, stolen or destroyed.

ARTICLE IX
GENERAJL. PROVISIONS

Section 1. Dividends. Except as otherwise provided by law and

. subject to the provisions of the Articles of Incorporation, dividends
upon the outstanding capital stock of the Corporation may be declared
by the Board of Directors at any annual, regular or special meeting
and may be paid in cash, in property or in shares of the Corporation's
captial stock. o

Section 2. Reserves, The Board. of Directors shall have full

power, subject to the provisions of law and the Articles of
Incorporation, to determine whether any, and, if so, what part of

-12-
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the funds legally available for payment of dividends shall be declared
as dividends and pald to the stockholders of the Corporation. The
‘Board of Directors, in its sole discretion, may fix a sum which may

be set aside or reserved over and above the paid-in capital of the
Corporation for working capital or as a reserve for any proper purpose,
and may from time to time, increase, diminish or vary such fund or
funds, : '

Section 3. Fiscal Year. The fiscal year of the Corporation
- shall be as de;ermined from time to time by the Board of Directors, .

Section 4. Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of is incorporation
and the words "Corporate Seal" and "District of Columbia."

ARTICLE XTI
AMENDMENTS

Subject to the provisions of the Articles of Incorporation, the
"Board of Directors shall have the power to make, alter, amend and
repeal these Bylaws, and to adopt new bylaws, by an atfirmative vote
of a majority of the directors then in office, provided that notice
of the proposal to make, alter, amend or repeal these Bylaws, or to
adopt new bylaws, provided that it is included in the notice of the’
meeting of the Board of Directors at which such action takes place,

-13-
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GOVERNMENT OF THE DISTRICT OF COLUMBIA

DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS
BUSINESS REGULATION ADMINISTRATION

CERTIFICATE

THIS ISvTOFCERTIFY.that all applicable provisioné of the DISTRICT'
OF COLUMBIA BUSINESS CORPORATION ACT have been complied with and.

agcordingly, this CERTIFICATE of INCORPORATION. is héreby issued to

 PARRY AND ROMANT ASSOCTATES, INC.

(RECONSTRUCTED CERTIF ICATE)
as of January 30th, 1984’.

Donald 6. Murray’
Director

Henry C. Lee, IIL

Acting Administrator

Business Regul tratlon
rlam HmWL

Superxntendent f Cor oratlons :

Corporations D1 isi

Marion Bérry, Jr.,
~ Mayor '
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ARTICLES OF INCORPORATION
PARRY AND ROMANI ASSOCIATES, INC.Y
To: The Department of Consumer and Regulatory Affalrs
' "Business Regulation Administration

Corporations Division, District of Columbia

Washington, District of Columbia

We the undersigned natural persons of the age.of twenty-
one {21) yéars or more, acting as incorporators of a
‘corporation under Section 29-301>gg seg. of the District of
Columbia Code (1981 edition, as amended), adopt the foliowing
Articles of Incorporation for such corporation:

PIRST: ‘The name of the.corpotation is Parry and Romani
Associates, Inc. |

SECOND: The period of-ité%duration is perpetual.

THIRD: The purpose or purposes for whlch the
corporatlon is organized are:

1. To generally engage in the renderlng of
cbnsulting Services in the field of legislative and
regulatory:affairs at thé Federal, State and local level.

25' To exetcise all such éower and to do aii
thiﬁgs'that this cofporation may deemvpfopervor conbenientvin
connection with any of the foregoing purposes~or otherwise,
or that may deem calculated, directly or indirectly, to
improve the 1nterests of this corporatlon, and to do all
things spe01f1ed in Title 29-301 et seg. of the District of "~
Columbia Code (1981 edition,'as amended) and to'have and to

exercise all powers conferred by the laws of the Dls?; t E D
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Coiumbia,on corporations formed under the laws pursuant to
which'and under which this corporation is formed, as such
laws are now in éfiect or ﬁay at any time hereafter be
amended, and(to do any and all thihgs hereinabové set'fgrth
to ihe s;me extent and as fully as natural persons might or
- will do, either alone or in connection with other persons,

- firms, associations or corporations, and in ény part of the
wofid. | | | | '

3. To do anything permitted by 8§ 25-301, et
seq. of the District of Columbia Code (1981 edition, as
amended) . | |

FOURTH: The aggregate number of shares which the
corpbration is authorized to issue aré‘éne thousand (1,000),
all of one class, common and having akpar valué of one dollar
$1.00) per share.

'FIFTH: The preferences, qualifications, limitations,

and restrictions in respect to the shares of stock authorized

hereinabove are that such shares shall be (i)'Subject to pre-
emptive rights as-expréséed’in 8 29--323 ofbthe_District of
' éolumbia Code (1981 edition, as amended), ahd‘(ii) as
otherwise qualified, limited or restricted in accordance with
the.BylaWS or égreement(s)‘in which the corporation and/or
the shareholderé are a party. | |
| SIkTH; The corporation willvhot éom@encebbhsiness
until at least one thousand ($1,000.00) dollars has been
'received by it éé consideration for the iBéuance_of shares.

SEVENTH: There are no provisions limiting or denying

‘ - 2 | |
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to shareholdé;s ghe pre-emptive right to acquire additional =
shares.of,the corporation except‘as expressed in subpart (i)
of Article FIFTH hereof,

EIGHTH: The provisions for the regulation of the

internal affairs of the corporation shall be set forth in the
Bylaws. ” | | |

NINTH: The address, iﬁcluding'the street and number,
of the initial registered office of the‘corporation in the.
‘Distriét of Columbia is 1140 Connecticut Avenue, N.W., Suite
400, Washington; D.C. 20036, and the name of the initial
régistered agent at such address is Vernita C. Lyes. The
addiess, including street and number,-wheie the corporation i
conducts its principal business is ‘1140 Connecticut Avenue,
N.W., Sulte 400 Washington, D.C. 20036.

TENTH- The number of directors constituting the
initial board of dlrectors of the corporation is three (3)
and the names and addresses, 1nclud1ng that number of the
pefsons who are to serve as directors unt11 the first annual
meeting of the shareholders or until successors are elected
and shall quallfy, are: o

li Thomas D. Parry 9912 Evenstar Lane
' : Fairfax s3tation, Virginia
» . 22039

2. Romano Romani 4224 East West Highway -

Chevy Chase, Maryland
. 20815

-~

3.1 Frederick H. Graefe 5109 Scarsdale Road
: Bethesda, Maryland 20816

.3
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ELEVENTH: The name and address, includihg street and
number, of each incorporator iss
1. Thomas D. Parry 9912 Evenstar Lane
_ . - Fairfax Station, Vlrglnia
‘ 22039
2. Romano Romani | 4224 East West Highway
' ' Chevy Chase, Maryland
20815
3. Nancy W. Parry . 9912 Evenstar Lane :
Fairfax Station, Virginia
22039
4. Elsie T. Romani 4224 East West nghway
o Chevy Chase, Maryland
20815
CIN WITNESS WHEREOQOF, the undersigned being the persons
hereinabove named as the incorporators, have signed these

Articles of Incorporation on this 26th day of January, 1984.

Téomas D. Parry (jf”"

5pmano Romani

Ty

Nancy W /Parry — 0

sie T. Romani

District of Columbia
. SS:

e e Nt Nl St

City of Washington

4
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"Before me, a Nétary Public in and for the jurisdictibn
aforesaid, persénally appearea and known to'me_to be Thomas
D. Parry, Romano Romani, Nancy W. Parry and Elsie T. Romani;.
who eéch ackhbwledéed in my presence that the facts and
matters set forth,in these Atticles'of'Incdrporation are true

and correct,'this 19th day of October, 1987.

Lowrey
: Public for the
District of Columbia
My Commission Expires 3/31/91
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ACTION BY UNANIMOUS WRITTEN CONSENT
' OF BOARD OF DIRECTORS OF
PARRY AND ROMANI ASSOCIATES, INC.
DBA PARRY, ROMANI, DECONCINI & SYMMS

517 C Street, NE
Washington, DC 20002
202-547-4000

- The undersigned, constitute all of the directors (the “Board™) of Parry and Romani Associates,
Inc. a District of Columbia corporation (the “Company”), hereby waive all notice of time, place or
purpose of a meeting and consent to, approve and adopt the following resolutions pursuant to Section 29-

-399.37 of the Business Corporation Act of the District of Columbia (the “Act™):

RESOLVED, the Board of Directors of said- Corporaﬁoh does hereby accept the retirement and
resignation of Dennis DeConcini (hereinafter referred to as Resigned Director) from his position on the
Board of Directors of said Corporation, as stated by the aforesaid at the expiration of his term or J. anuary
31,2011,

FURTHER RESOLVED, the Board of Directors of said Corporation hereby appoint David Payne of
19305 Sherwood Green Way, Gaithersburg, Matylmd 21114 as a Member of the Board of Directors,
effective mnnedlately

The undersigned, certifies that he or she is the duly appointed Secretary of Corporation and that the
above is a true and correct copy of a resolution duly adopted at a special meéting of the directors thereof,
convened and held in accordance with law and the Bylaws of said Corporation on and that such resolution
is now in ﬁﬂl force and eﬂ’ect

IN WITNESS THEREOF, 1 have affixed my name as Secretary of Corporatxon and have attached the
seal of Corporation to this resolution.

Dated:  November 30, 2011 | 9@&4@%&
o o . - Sebretary - » .
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